
Community Pride ^ank 
Oimmuniiy Daiiking. TIw V ŷ ll Should Rtr 

December 21 ,2012 
mnimmr^^^/^j 

Chief, section of Administration JAN'2 '13 - 3 ^ 5 pjj 
On'ice of Proceedings 
Surface Transportation Board MiHifiU fi&lBSRMTOliMl»flnjiM 

Washington, D.C. 20423 ^ ^ 

RE: Documentation for Recordation 

Dear Section Chief 

1 have enclosed an original and one copy/counterpart ofthe docuiTicnt(s) 
described below, 10 be recorded pursusuu to Section 11301 of Title 49 ofthe U.S. Code. 

This documcni is a Commercial Security Agreement: a Commercial document 
;daied 12-21-2012. .", ''.; / ' , 

" 1 " . ^ 1 ' . " ' ' • 

'fhe names and addresses ofthe parties to this document are state as follows: 

Grantor: Independent Locomotive Leasing, LLC. 

Holder: Community Pride Bank 
1441 Bunker Lake Blvd NE 
llam Lake, MN 55304 

L " ' ^ 
A description ofthe equipment covered by ihis documcni is as follows: 

SW-I200TWO LOCOMOTIVES NUMBERS 931 & 932 

HA.0O 
I have also enclosed my check in the sum of $46.00 to cover the recording fee. 

Please reuirn the original of said documcni, along with any copies not needed by the 
board, to 1441 Bunker Lake Blvd. NE., Mam Lake, MN 55304. 

A short summar>' ofthe documcnis to appear in the indexis slated as follows' 

Commercial Security Agreement from Independent Locomotive Service. Inc. to 
Community Pride Bank The secured property is SW-1200 two LOCOMOTIVES 
NUMBERS ILSX 931 and ILSX 932 

1441 Bunker Lake Boulevard NE • I lam IJikc, Minnesota 55304 905 6th A\'enuc Court NI: > PO Box 10 • Isanii, Minnesota 55040 

Mam- (763) 862-6500 - Fax (763) 862-6600 Mam. (763) 44-1-8800 - Fax (763) 444-8808 
SilB£U wwwcpridc com , ^ X . 
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Please note that for your convenience, I have herewith enclosed a self-addresses 
stamped envelope for the return ofthe original document and recorded counterpart. 

mccrelv 

D. llaag 
Vice President 

1441 Bunker Like houlcvnrci Nli • ilam l̂ nkc. Minncsoia 55304 90S 6th Avenue Court NE • PO Box 10 • Isami, Minnesota 55040 

Mam (763) 862-6500 • Fax (763) 862-6600 Mam (763) 444-8800 • Fax (763) 444-8808 
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COMMERCIAL SECURITY AGREEMENT 

Principal 
$202,325 00 

Loan Date 
12-21-2012 

Maturity 
12-22-2017 

Loan No 
4003289 

Call / Coll 
4A / 42B 

Account 
10000610 

Officer initials 

Reiorancos in the boxos abova aro lor Londor's uso only and do not Irmii the applicability ol this documom to any particular loan or nam 
Any nam abovo containing has boon omitiod duo to tout length limitationa. O A • i / i 

— ^ ; ^ ^ ^ ii^mmiiW.jioiyrT-'im Gran to r : INDEPENDENT LOCOMOTIVE LEASING. L.L.C. Lender: Community Pride Bank 
21 MAIN STREET Ham Lake 
BETHEL, MN 55005-0000 1441 Bunker Lake Bvd NE 1441 Bunker Lake Bvd NE o O ••«« 9 . C PM 
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THIS COMMERCIAL SECURITY AGREEMENT dated December 2 1 . 2012, la made and executed between 
LEASING, L.L.C. ("Grantor") and Community Pride Bank ("Lender") 

GRANT OF SECURITY INTEREST. For valuable conslderadon, Grentor grants to Lender a security Interest In the Celleteral to secure the 
Indebtedness and egrees that Lender ahall have tha rights stated In this Agreement with respect to the Collateral. In addition to all other rights 
which Lender may have by law 

COLLATERAL DESCRIPTION. The word 'Collatoral' as used in this Agroemont moans tho lollowir>o descnbod proporty, whether now ownod or 
hereador acquirod, whether now ekistlng or huroolior arising, and whorover located, in which Grantor is givinQ to Lender a security interest for 
tho payment ol tha Indebtedness and performance of all other obhgatioru under the Note and this Agreement* 

ALL BUSINESS ASSETS INCLUDING Purchase Money Security Interest In the following. TWO SPECIFIC LOCOMOTIVES SW ILSX 931 AND 
ILSX 932. 

In eddiiion. the word 'Collatorar also Includes all the following, whether now owned or hereafter acquired, whothor now existing or hereafter 
arising, and wherever located: 

(Al All accessions, attachments, accessories, tools, parts, supplies, roplacements of and additions to any of the collatoral described heroin, 
whether added now or later 

(B) All products and produce of eny ol the property described in this Colletorel section. 

(C) All accounts, general mtangiblas, instruments, rents, monies, payments, and all other rights, arising out of a sole, lease, consignment 
or other disposition of eny of tho property described in this Colletoral section 

ID) All procoeds (including insurance proceeds) from the sole, destruction, loss, or othor disposition of any ol the property described in this 
Collatoral section, and sums due from a third party who has damaged or destroyed tho Collateral or from that party's insurer, whether due 
to judgment, settlement or other process 

(El All records and data rolatmg to any of the property doscnbed m this Collateral section, whether m tho form of e writing, photogreph. 
microlilm, microfiche, or electronic media, together with all of Grantor's right, title, and interest in end to ell computer software required to 
utilize, croata, maimain, and procoss any euch records or dete on oloctromc media. 

RIGHT OF SETOFF To tho oxtont permitted by epplicabie lew. Lender reeervee a nght of setoff in all Grantor's accounts with Lender (whether 
Checking, savings, or somo oihor account). This includes all accounts Grantor holds jointly with someone else and all accounts Grantor may 
open in the future However, this does not include any IRA or Koogh accounts, or any trust accounie for which setoff would be prohibited by 
law. Grantor euthonzos Lender, lo tho extent permitted by applicablo tow. to charge or setoff ell sums owing on the Indebtedness against any 
and all such accounts, and, at Londor's option, to administraiiveiy freozo all such accounts to allow Lender to protect Lander's charge and setoff 
rights provided in this paregraph 

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collotorel, Grantor represents 
and promises to Lender that' 

Perfection of Security Interest Grantor agrees to take whetevor actions are requested by Lander to perfect arKl continuo Lender's security 
intarosi in the Coiloierel Upon request of Lender, Grantor will deliver to Lender any and ell ol tho documents oviderteing or constituting the 
Collateral, ond Grantor will iwte Lender's interest upon eny end all chattel peper and instrumonts if not delivered to Lender for possession 
by Lander 

Notices to Lender Grantor will promptly notify Lender in wnting at Lender's address shown above {or such other addresses as Lender may 
designate from time to time) prior to any ( I I change in Grantor's name; (2) change m Grentor's asaumed business nBme(s): 13) change 

'In the management or in the mombors or managers of the limited llabihty company Grantor: (4) change m the authorized eignerlsl; (5) 
.chengo in Grantor's principal office eddress. (61 change in Grantor's stole of organization; (7| conversion of Grentor to a new or different 
type o< business entity; or |8) change In any other aapect of Grentor ihat directly or indirectly relates lo any agreements between Grentor 
and Lender. No chengo in Grentor's name or stote ol organization will lake effect until alter Lender has received notice 

No VIoletlon Tho execution and delivery ol this Agreement will not violete any law or ogreemont governing Grantor or to which Grantor is 
a party, and ns membership agrooment does not prohibit eny term or condition of thie Agreement. 

Enforceebillty of Colleteral. To the extent the Collateral consists of accounts, chattel peper, or generel Intangibtes, ee definod by the 
Uniform Commorciol Code, tho Collateral is enforceable m eccordance with its terms, is genuine, end fully complies with all applicable lows 
ond regulations concerning form, content end manner of preparation and oxocution, and all persons sppeenng to be obligated on tfw 
Colletoral have authority and cepocity to contract and aro in fact obligated as they eppeer to bo on the Collaterel. At the time any account 
becomes subject to a security Interest m favor ol Lender, the account shall be e good end valid account representing an urxlisputod, bone 
fide indebtodnoss incurred by the account debtor, for merchandise held subject to delivery instructions or previously shipped or delivered 
pursuant to a contract ol solo, or tor services previously performed by Grentor with or tor the eccount debtor. So long as this Agreement 
remains in effect. Grantor shall not, without Lender's prior written consent, compromise, settle, adjust, or oxtond payment under or with 
rogord to any such Accounts Thnre shell bo no setoffs or counterclaims ogeinat eny of the Colleterel, end no agreement sfiell have boon 
made under which any deductions or discounts may be claimed concerning the Collateral except those disclosed to Lender in wnting 

Location of tha Colleteral Except in the ordinary course of Grentor's business, Grentor agrees to koop the Collateral lor to tho extent the 
Collateral consists of intangible property such as accounts or gonorel mtengiblos. tho records concerning the Colleterel) at Grantor's 
addross shown atwvo or at such Olhor locations as are acceptable to Lender Upon Lender's request, Grentor will deliver lo Lender in lorm 
sotistoctory to Lender a schedule ot real properties and Colleteral locoiions relating to Grentor's operations, IrKluding without limitation the 
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following (1) all real property Grantor owns or is purchasing; (2) all real property Grentor is renting or leasing, 13) all storege focilmes 
Grantor owns, ronts. looses, or uses; and |4| all othor proporiios where Collaterel is or mey be located. 

Removel of the Collaterel Except in iho ordinary course of Grantor's business, including the seles of irwentory. Grantor shall not remove 
tho Colletorel trom its existing locoiion without Lender's prior written consent To the extent that tho Collateral consists of vehicles, or 
other titled proporty. Grantor shall not take or pormit any action which would require application tor cortitlcaios of titia for the vehicles 
outside the Stete ol Minnesota, wittwut Lender's prior wntten consent. Grantor shall, whenever roquostod, advise Lender of the exect 
locAiion ol tho Colletoral 

Trensectlons Involving Colleterel. Except tor inventory sold or accounts collected in the ordinary course of Grantor's business, or os 
otherwise provided for in this Agreement, Grantor shall not sell, offer to soil, or otherwise transfer or dispose of the Colleterel While 
Grantor is not m default under this Agreement, Grentor may soil inventory, but only in the ordinery course of its business end only to buyers 
who qualify as a buyer in the ordinary course of business A sale in the ordinary course of Grantor's business does not include a translor in 
partial or total satislection of e debt or eny bulk sale. Grantor shall not pledge, mortgago. encumber or otherwise permit the Collatoral to 
bo subject to eny hen, secunty intorest, encumbrance, or charge, other then ttie security Intorest provided for in this Agreement, witfwut 
tho prior written consent of Lender. This includes secunty interests even if jumor m right to the security interests granted under this 
Agreoment Unless wsived by Lender, ell proceeds trom any disposition of the Colleteral (tor whetever rooson) shall be held in trust tor 
Lender and shell not be commingled with any other funds, provided however, this requirement shell rwt constituta consent by Lender to any 
sale or othor disposition. Upon receipt, Grentor shell immodiately deliver eny such proceeds to Lender 

Title. Grantor represents ond warrants to Lender that Grantor holds good and merketable title to the Colleteral, free end door of ell Hens 
and encumbrancee except (or the lion ol this Agreement No financing statement covering any of tha Collaterel is on file in eny public 
oflice othor then those which reflect \he security intorest created by this Agreement or to which Lender has specifically conaentod. 
Grentor ehall defend Lender's rights in tho Colleterel against tho eleime end demarwls of all other persons 

Repairs end Melntenence Grantor agrees to keep end maintain, and to cause others to keep end maintain, the Colleteral in good order, 
repair and corvlition ot all times while this Agreement remeins in effect. Grantor further egrees to poy when due ell clelms tor work done 
on, or sorvicos rendered or metoriel furnished in connection with tho Collateral so that no lion or encumbrenco may over ettech to or be 
filed against the Colleterel 

Inspection ol Collateral. Lender end Londor's dosigneted repreaentativoa and agents shell have tho right at ell reesonable limes to examine 
end inspect the Collaterel wherever located. 

Taxas, Assauments and Liens. Grantor will pay when due ell taxes, asssssments end lions upon the ColletaroL its use or opereilon, upon 
this Agraoment, upon eny promissory note or notes evidencing the IrKlobtodnoss, or upon eny of the other Related Documents. Grantor 
may withhold eny such payment or mey elect to contest any lion if Grantor is in good faith conducting en appropriata proceeding to conteet 
the obligation lo pay and so long ss Lender's interest in the Collateral is not jeopardized in Lendor'e sole opinion If tho Collatoral is 
subjoctod to a lien which is not dischorged within tittoon (15) days. Grantor shall deposit with Lender cash, a sufficient corporoto surety 
bond or other secunty satisfactory to Lender m en amount adequate lo provide for tho dlscherge of the lion plue eny interest, costs, 
reasonable ettorneys' tees or other charges tfiat could sccruo as a result ol foreclosure or sole of the Colleterel In any contest Gronior 
shall defend itself and Lender end shell satisfy any tmol adverse judgment before enforcement against the Collateral Grantor shall name 
Lender as en additional obligaa undor any surety twnd furnished in tho contest proceedings. Grantor further agrees to furnish Lender with 
evidence thet such taxes, assessments, snd governmental and othor chargee have boon paid m full and in e timely mannor. Grentor may 
withhold eny such payment or mey elect to coniost eny lien if Grantor is m good faith conducting on oppropnete proceeding to corneal the 
obligation lo pey end so long as Lender's interest in the Colleterel Is not jooperdlzod 

Compliance with Governmentel Requirements Grantor shall comply promptly with all lewe, ordlnarKos, rulee ond rogulotions of ell 
govornmentel euthonties. now or hereafter in elfoct. applicable to the ownership, production, disposition, or use Of the Colleteral including 
all lows or reguletions releiing to the undue erosion of highly orodible lend or reloting to the conversion of wedorxfs for the production ot en 
agricultural product or commodity. Grentor mey contest in good feiih eny euch low, ordinence or regulation end withhold complierKO 
during any proceeding. Including eppropnota appeels, so long as Lender's interest in iho Colleterel, In Londor's opinion, is not jeopardized. 

Hazardous Substances. Grentor represents end warrants that tfie Collateral never has been, and never will be so long as this Agreement 
romains e lien on the Collateral, used m violoiion of eny Environmentel Lews or tor the generation, menutociuro, storege, transportation, 
treatment, disposal release or threetenod release ot eny Hazardous Substance. The represontstione and worronties contolnod herein ere 
Dosed on Grontor'e duo diligoneo in investigating the Colleteral tor Hazardous Substonces. Grantor hereby (1) releases snd weivee eny 
future cleims ogainst Lender tor indemnity or contnbuilon in the event Grantor becomes lieble tor cleanup or other coste under any 
Environmenlal Lews, end (21 agrees to indemnify, defend, end hold hermless Lender against any ar>d ell cloims and losses resulting from e 
brooch of this provision ot this Agreement. This obligation to indemnity end defend shell survive the poyment ol the Indebtednoee end tfw 
satisfaction of this Agreement 

Meiniensnee of Cesuelty Insuronce Grentor shell procure and mointoin ell rislte insuraiwe, including without limitetion tire, theft end 
liability coverago together with such othor insuronce as Lender mey require with respoct to the Collateral, in lorm, omounts, coveroges and 
basis reasonably occepteble to Lender end Issued by o comjMny or companies reasonably occopteblo to Lender. Grantor, upon requeet ot 
Lender, will deiivor lo Lender from time to time tho policies or cortificatos of insurance tn form satisfsctory to Lender, including silpuletiona 
that coveroges will not be cancelled or diminished without at loost thirty (30) deys' prior wntten notice to Lender end not including any 
disclaimer ol the insurer's liability tor toituro to give such a notice Eoch insurance policy also shall Include en endorsement providing that 
eoveroge in fovor of Lender will rtot bo impaired in ony way by any ect, omisskin or defeult of Grentor or eny othor person. In connection 
with all policies covering ossots in which Lender holds or is offered s security Inierost, Grantor will provide Lender with such loss payable 
or other endorsements as Lender may require If Grantor at any time faile to obtom or maintain any insuronce as required urxlor this 
Agreoment, Lender may (tnit shell not be obllgotod tot obtain such insuronce os Lender deems eppropnate, including it Lender so chooses 
'single interest insuranca." which will cover only Lender's interest in the Collatoral. 

Application of Insurance Proceeds. Grentor shall promptly notify Lander of any loss or domogo to the ColloteroL whetlier or not such 
cesuelty or loss is covered by insurance. Lender mey moke proof of loss if Grantor tails to do so withm fifteen (15) days of tho cssuolty 
Alt proceeds ot eny insuronce on the Collaterel, iiwluding accrued proceeds thereon, shell be held by Lender as port ot tho Collotorel. II 
Lander consenis 10 repair or replocemoni ot Iho damaged or dostroyed Colleteral Lender shell, upon satisfactory proof ol oxperujiiure, poy 
or reimburse Grentor from the proceeds tor the reosonobia cost of repair or restorotien If Lender does not consent to repeir or replocomeni 
ol the Cotlaterot, Lender shoH retein a sufticient emount of the proceeds to pey oil ot the Indebtedness, end shall pay the balance to 
Grantor, Any procoods which have not been disbursed within six (6) menthe otter ihoir receipt ond which Grentor hos not committed to 
the reoeir or resioraiion ot the Coitoterol shell lie used to prepay the Indebtedness. 

Insurance Reserves. Lender may require Grantor lo momtain with Lender reserves for poyment ot insurance premiums, which rosorvos shell 
bo creeted by monihly payments trom Grantor of e sum estimated by Lender to be eutticiont to produce, et teost fifteen {15) deys betore 
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the premium due dete, omounis at least oqual to the insuronce premiums to be pold. It fifteen (15) days boforo payment is duo, the reserve 
funds oro insufficioni. Grantor shall upon demond pay any deficiency to Lender. The reserve funds shall bo held by Lender as a general 
deposit ond shell constitute o non-interost-boerlng account which Lender mey aotisfy by poyment of the insurance premiums required to be 
paid by Grentor os they become due. Londer does not hold the roserve funds in trust for Grantor, ond Lender is not tho agent ot Grantor 
for peyment ot the insurance premiums required to be paid by Grantor Tho responsibility for the poymont of premiums shell remein 
Grentor's sole reeponsibility. 

Insuronce Reports Grentor, upon request of Lender, shell furnish to Londor reports on each existing policy of insurance showing stich 
information es Lender mey reesonobly roquost including tho following- (1) the nome ol the insurer; (2) the neks insured; (31 the emount 
ol the policy, (4) the property insured, (5) the then current velue on tho basis of which insuranco has been obtained end the mannor of 
determining that value; ond (6) the expiration date of the policy. In addition. Grantor shall upon request by Londor (however not more 
olten then ennuolly) heve en irxiopondent oppraisor sstieloctory to Lender determine, es epplicabie, the cash voluo or replacement coat of 
the Collaterel 

FInencIng Stotemente Grentor euthonzos Lender lo file a UCC financing statement, or oltornotively, a copy of this Agreement to perfect 
Lender's secuniy interest. At Londor's roquost. Grantor odditionslly ogroes to sign ell other documents that are nocosssry to perfect, 
protect, end continue Lender's socuniy interest in the Property Grentor will poy oil filing teas, utie tronsfer lees, ond other fees erid costs 
involved unless prohibited by lew or unless Londor is required by lew to poy such foee end costs Grentor Irrevocably appoints LeixJor to 
execute documenie necossery to tronsfer title If there is e defeult. Lender mey tile e copy of this Agreement es o finencir>g sietomont. If 
Grantor changes Grentor's nemo or oddreee, or the nemo or address of any person granting a security interest under this Agreement 
chonges, Grentor will promptly notify tha Londor of such change 

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until default and oxcopt as otherwise provided bolow with respect to 
accounts, Grentor mey fievo possession ol the tangible personal property aixt beneficial use of oil the Colleteral end moy use it in eny lawful 
manner not inconsistent with this Agreement or the Related Documente, provided that Grontor'e right to possession end beneficiet use shell rwt 
apply to any Colteterol where possession ot tho Collaterel by Londer is required by low to perfect Lender's security interest in such Collateral 
Until otherwise rwutiod by Lender, Grantor may collect any of tho Collateral consisting of occounts At any tims end even tliough no Event of 
Default exists. Lender mey exercise ite rights to collect the occounts and to mti ly eccount debtors to make peyments directly to Lender for 
application to the Indebtedness If Lender ot ony tima has possosslon of any Collaterel, whether before or otter on Event ot Defeult, Lender shell 
bo doomed to have exorcised reasonable core in the custody end preservation of the Collateral it Lander takee auch action (or that purpose es 
Grentor shell request or es Lender, in Lendor'e sole discretion, shell deem oppropnote under the circumstances, but feilure to fwnor eny request 
by Grentor shell not o( itself be deemed to be a failure to exerciso rossonsble core. Lender shell not bo required to take eny steps noceseery to 
preserve eny rights in the Colleteral against prior parties, nor to protect, preserve or mointom any security interest given to secure the 
Indebtedness 

LENDER'S EXPENDITURES. It any action or proceeding is commenced that would metenelly affect Lendor'e Interest in the Collateral or if 
Grontor toils 10 comply with ony provision ot this Agreement or ony Relotod Documents, including but not limited to Grentor's feilure to 
discharge or pey when duo any emounta Grontor Is required to discharge or poy urKler this Agreement or ony Reloted Documents, Lerxfer on 
Grantor's boholt may (but shall not be obligeiod to) toko any action thot Lender dooms spproprloto, including but not limited to diecherging or 
paying ell taxes, lions, security interests, encumbrencos ond other cloims, et ony time levied or placed on the Collateral ond poying all coete for 
insunng, mointeining end preserving tho Collotorol. All such expenditures incurred or peid by Lender for such purposes will then beer interest et 
the rote charged under tho Note from the dote incurred or peid by Lender to the date of repeyment by Grantor All such oxperues will become e 
pert of the IrKlobtodness snd, et Lander's option, will |A) bo psyoblo on demerxl, (B) be odded to the betence ot the Note ond be apportioned 
among and be poyobie with ony insiollment poymenis to bocome due during either (1) the term of any applicablo insurance policy, or (2) tho 
remeining term ol the Note, or (C) be treated as a balloon peyment which will be due and payable at the Note's mstunty. Tho Agreement olso 
will secure payment ol those omounte. Such right shell be m oddiiion to ell other righte end remedies to which Lender moy tie enuded upon 
Default. 

DEFAULT. Each ot tho following shall constitute en Event of Deteult under this Agreement: 

Peyment Default. Grantor foils to make any payment when duo under the Indebtedness 

Other Defaults. Grantor toils to comply wnh or to perform any other term, obligotlon, covenant or condition contemod In thie Agreement or 
in ony of the Reloted Documents or to comply with or to perform any torm, obhgotion, covenent or condition contained in ony otfier 
agraemont tietween Lender end Gronior 

Default In Favor of Third Pertles. Any guoronior or Grontor defoults under any loon, extension of credit, security agreement, purchase or 
sales agreoment, or any othor agreement, in fevor of any other creditor or person that may motenolly effoci ony ol eny guorantor'e or 
Grantor's proporty or ebility to perlorm their respective obligetions under this Agreomont or eny of itm Roloted Documents 

False Statements. Any werroniy. ropresoniotion or stotement mode or furnished to Lender by Grontor or on Grentor's behalf under this 
Agreement or the Reloted Documents is folse or mislooding In ony materiel respect, either rww or ot the timo mode or furnished or becomes 
talse or misleading et ony time thoroolter 

Defective Colloterellzatlon. This Agreement or ony ol the Related Oocumonts ceasee to be m lull force end effect (Including feilure of any 
collaterel document to creete e velid ond perfected secuniy interest or lien) et any time end for any reason 

Insolvency. The dissolution ot Grentor (regardless of whether election to continue is mode), ony member withdrows from tha limited 
liebliity company, or ony other terminetion of Grantor's oxlstonce os o going business or tho deeth of any member, the Insolvency of 
Grontor, tho sppoiniment of a rocoiver for eny port of Grentor's property, ony eesignment for the benefit ol ereditore. eny typo of creditor 
workout, or tho commerKomeni ot any procoeding under any bankruptcy or insolvency lows by or egoinst Grantor 

Creditor or Forfeiture Proceedings Commencement of foreclosure or forfeiture proceedings, whether by judidel proceeding, self-help, 
repossession or any other method, by any creditor of Gronior or by eny govornmentel agency against any collateral securing the 
Irxlabtedness. This includes a garnishment of eny of Grantor's occounts, including deposit accounts, with Lender. However, this Event of 
Oofeult shell not opply If there is o good foith dispute by Grontor os to the velidity or reesonobloness of the cloim which is the bosis of the 
creditor or torloiiuro proceeding and if Grentor givos Lender written notice of the creditor or forfeiture proceoding end doposits with Londor 
monies or o surety bond lor the creditor or forfeiture proceeding, in on emount determined ttv Lender, In its sole discretion, es being en 
odequote reserve or bond lor the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to ony Guarantor ot eny of the Indebtedness or Guarantor 
dies or becomes incompetent or revokes or disputes iho volidity ot, or liobility under, any Guarenty ol tho Indebtedness. 

Adverse Change. A moienol adverse chonge occurs m Grantor's tinunciol condition, or Lender believes tho prospect of poymont or 
perlormonce ol the Indebtedness is impaired. 
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Insecurity. Lender in good foith boliovos itsell insecure. 

Cure Provisions If sny defoult, other than o default In payment is cureble end it Grantor hos not been given o notice of e brooch ot the 
somo provision ot this Agreement within the preceding twelve (12) monthe, it may be cured it Grantor, of tor Londor sonds written notice to 
Grontor demanding cure of such defeult (1) cures tho dofoult within ten (10) doye, or (2) if the cure requires more then ton (10) doys, 
immediately initiates steps which Lender deems m Lender's sole discretion to be sufficient to cure the defeult and thoreefter continues end 
completes sll reesonoblo and nocossory steps sutlicieni to produce compliance es soon os reesonobly prociicol 

RIGHTS AND REMEDIES ON DEFAULT. If on Evont of Dofault occurs under this Agreoment, ot any time thereaf*ar, Londor aholl hove ell the 
rights ot e secured party undor iho Minnesota Uniform Commercial Code In oddition and without limitation. Lender may exorcise any one or 
more ol Iho following rights end remedies 

Accelerete Indebtedness. Lender moy doclare the enure Indebtedness, including any prepayment penalty which Grantor would be required 
* to pay, immodiotoly due and payable, without notice ot ony kind to Grantor. 

Assemble Colleteral Lender may require Gronior to deliver to Lender ell or any portion of the Collateral and any and all certificates of title 
and other documents relaiing to the Colleterel Lender moy require Grantor to assemble the Colleterel end make it evoiloblo to Lender at o 
place 10 bo dosigneted by Lender Lender also shell heve full power to enter upon the property of Grentor to take possession of end 
remove the Colleteral. If tho Collateral contains othor goode not covered by this Agreement ot the time of reposseesion, Grentor egrees 
Lender mey take such other goods, provided thai Lender mokes reesonable efforte to return them to Grantor otter repossession. 

Sell the Collaterel. Lender shell hove full power to sell, loose, translor, or otherwise deal with the Collaterol or proceeds thereof in Lender's 
own nome or thot of Grantor Londor mey sell tho Colletorel et public auction or private sole Unless the Colleterel ihreotens to decline 
speedily in value or is ot a typo customanly sold on a recognized market. Lander will give Grantor, and other persons os required by lew, 
reesonable notice ot the time end piece ot any public oelo, or the time oltor which ony pnvete sole or any other disposition of tho Collateral 
IS to bo made. However, no notice need be provided to eny pereon who, after Event of Defeult occure, enters into orxl authonticotos en 
agreement waiving that pereon's right to notificetion of eolo. The requirements of roasonoblo rwiice shell bo met if such rwtice Is given ot 
leest ten (10) days bolero the time ot the sole or disposition. All expenses roleting to the disposition of the Collotorel, including without 
Irmitotion tho expenses of retaking, holding, insuring, preparing for sale and selling the Colleterel, shell bocome e pert ol the indebtedness 
securad by this Agraoment end shell be poyobie on demond, with interest et the Note rote trom dote of expenditure until repaid. 

Appoint Receiver. Lender shell hovo the right to heve a receiver oppointed to toko possession of all or any part ot the Collatoral, with tho 
power 10 protect end preserve the Collaterel, to operate the Collaterel preceding toreclosuro or sole, ertd to collect the rents trom tho 
Collotorol and apply tho procoede, over end above the cost of the receivership, against tho indobtodnese Tho receiver mey serve without 
bond it permitted by tow. Lendor'e right to the eppointment of e receiver shall exist whether or not the epperont velue ot the Colleteral 
exceeds the indebtodnoss by e substontiol omount Employment by Lender eholl not disqueiify a person from serving ee o receiver. 

Collect Revenues, Apply Accounts. Lender, either itself or through o receiver, mey collect the poymonts, ronte, income, and revenues from 
the Colleteral Lender may at any timo in Lender's discretion transfer eny Collateral into Lender's own nome or thet of Londor's nominee 
ond receive tho payments, rente, income, ond ravenues therefrom end hold tho some os security tor tho Indebtedness or epply it to 
payment of the Indebtedness in such order of preference as Londer mey determine Insofor as the Colletoral consists ot accounts, gonorel 
intongiblos,^ insuronce policies, instrumente, cliottel peper, choses In action, or similar property. Lender moy demond, collect, receipt lor, 
settle, compromise, adjust, sue tor, foreclose, or realize on tho Collaterol oa Lender moy determine, whether or not Indobtednees or 
Collatoral 18 tfien duo. For these purposes. Lender may, on behplf of end in the nemo ol Grantor, rocoivo, open end dispose of mail 
oddrossod to Grantor, change any address to which moil and poymonte are to bo sont, erxl endorse notes, checks, droits, money ordere, 
documents ol title, instrumonts and items pertaining to payment, shipment, or storego of ony Colleterel To fociliteto collection. Lender 
moy notify account debtors ond obligors on any Collotorol to make poymonte directly to Lender 

' Obtoln Deficiency, It Lender clwosos to sell ony or ell ot the Colleterel, Lender moy obtom e judgment against Grantor lor ony deficiency 
remoinmg on the Indebtedness due to Lender after epplicotion of oil amounts received trom tho exercise of the rights provided in this 
Agreoment. Grontor sholl be lieblo for o doficioncy even it ihe transaction described in this subsection is s sale of accounts or chottol 
paper. 

Other Rights end Remedies. Lander shall hovo all the nghts and remedies of e secured creditor under the provisions of the Uniform 
Commorciol Code, as moy bo amended trom time to time. In addition, Londor shall hovo and moy exercise ony or ell other rights end 
remedies it mey hove aveitobte at low, in equity, or otherwise 

Election of Remedies. Except os moy be prohibited by opplicoble lew, ell of Lender's rights end remedies, whether evidenced by this 
Agreement, tho Related Documents, or by any othor writing, shall bo eumuloiivo end mey be exercieed singularly or concurrently. Election 
by Londor to pursue eny remedy shall not exclude pursuit ot any other remedy, and an election to make expenditures or to take action to 
perform on obligation of Grantor under this Agreement, ofter Grentor's feilure to perform, shell not oltect Londor's right to declore e default 
and exercise its remedies. 

MISCELLANEOUS PROVISIONS. The lollowing miscellaneous provisions ore e port ol this Agreement 

Amendments. This Agreement, together with ony Related Documente, constitutee the entire understanding ond ogreoment of the parties 
* as to the matters set forth in this Agraoment. No oltoration of or omondmont lo this Agreoment shall be elfociivo unleee given in writing 

and signed by the porty or portios sought to bo chorgod or bound by tho eltoretion or amendment 

Attornays' Feee; Expansai Grontor ogroes to poy upon demond all of Lendor'e coots and expenses, including Lender's reesonoblo 
ottorneys' (oos and Lender's legol expenses, incurred in connection with the ontorcoment of this Agreement. Lander may hire or pay 
someone else to help enforce this Agreement, and Grantor shall pay tho costs snd expenses ot such enforcement Costs end expenses 
include Lendor'e reosonobia ettorneys' tees and legal expenses whether or not there ie o lawsuit. Including roasonoblo ottorneye' fooa and 
legal expenses lor bonkruptcy proceedings (including offorts to modify or vacate any automatic stay or Inlunction), oppools, ond ony 
anticipated post-iudgment collection services. Grentor olso shsll psy ell court costs end such eddliionol toes ss moy bo directed by the 
court 

Ceptlen Heodlngs Caption headings m this Agreement ere tor convenience purposes only ond ore not to be used to interpret or define the 
provisions of this Agroemont 

Governing Lew This Agreement will be governed by federel low applicable to Landar and, to the axtant not preempted by federol lew, the 
laws of Iha State of Mlnnesote without regard to Its conflicts of low provisions. This Agreemeni hes been accepted by Lender In the Stele 
of Mlnnesote. 

No Woiver by Lender Lender shell net be deemed to have woivod ony rights under ihis Agreement unleee such waiver is given in writing 
and signod by Lender No delay or omission on tho port ol Londor in exercising any right shall operote os o waiver of such right or any 
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other nghi A waiver by Lender of o provision ot this Agreement shell not prejudice or constitute o woivor of Lender's right otherwise to 
demond strict complionce with thst provision or eny other provision ot this Agreement No prior wsiver by Lender, nor ony course of 
deoling between Lender end Grantor, sholl constitute a woiver of eny of Lender's nghts or of any ol Grantor's obligetions es to ony luture 
transactions Whenever ihe consent ol Lender is required under this Agreemeni, ihe granting ot such consent by Lender rn ony instence 
shell rat constitute continuing consent to subsequent instances where such consent Is required ond in all cases such consent mey be 
gronted or withheld in tho sole discretion ot Londer. 

Notices. Any notice required to bo given under this Agreoment sholl be given in wniing, end shall bo ollecuve when ectuolly dalivered, 
when ectuolly received by telefacsimile (unless otherwise required by lew), when deposited with a notionollv recognized overnight courier, 
or, ll moiled, when doposited in the United Stoles meil, os hrsi doss, csrtified or regietered moil postogo propoid, directed to tho oddressos 
shown near the beginning o l this Agreement Any porty moy change Its address (or notices urxler this Agreement by giving lormet wniion 
notice to the other parties, specifying thet the purpose ot the notice is to change the party'a eddress. For notice purposes. Grantor agrees 
to keop Lender inlormod ei all times ol Grentor's current address Unless otherwise provided or required by law. If there is more then one 
Grontor, ony notice givon by Londer to any Grontor is deemed to bo nonce given to all Grontors. 

Power of Attorney. Grentor hereby appoints Lender os Grantor's irrevocable atiornoy-in-faci for tho purpose of executing eny documenta 
nocessery to perfect, emend, or to continue tho socurity interest gronted in this Agreoment or to demond termlnotion ot filings of otfier 
secured perties. Londer mey et eny timo, end without further outhorizotion trom Grantor, file a corbon, photographic or other reproduction 
ot any tinencing siotomont or of this Agreement tor uso os a tinsncing siotomont. Grontor will rolmtwrse Lender (or ell oxperisos (or iho 
pcr(ection end the continuotion of tho perfection of Lender's security inierost m tho Coiloierel 

SevorDblllty. It e court ot competent |urisdiction finds eny provision ot this Agreement to bo illegal invalid, or unenlorceeblo es to eny 
circumsionce, thet lirKling shsll not meke tho offending provision illegal Involid, or unenforceable as to eny other circumstance If feosible, 
the otiending provision shall bo considered modified so that it becomes legal, valid and enforceable. It the offending provision cennot be so 
modified, it shall be considered deleted trom this Agreement Unless otherwise required by lew, the iNogolity, mvolidiiy, or unentorceebllity 
ol ony provision of this Agreement shall not effect the legality, validity or enforcoobility of any olhor provision of this Agreement. 

Successors ond Assigns. Subject to ony limitations stated m thie Agreement on trensfar of Grentor's Interost, this Agreoment shell be 
binding upon oiwl mure to the benefit ol the perties. their succossors and assigns. If ownorshlp of the Colleterel becomes vested m e 
person othor then Grantor, Lender, without notice to Grontor, mey deal with Grantor'a successors with reference to this Agreement ond the 
Indebtedness by woy ot (orbeorence or extension without releesmg Grantor from tho ot)ligatIonB o( thie Agreement or liability undor the 
Indobtednoss 

Survlvel of Representations end Werrentles. All representations, warranties, end agreements made by Grentor in this Agroemont efiell 
survive tho execution and delivery of this Agreement, shell be continuing in nature, and shall remain in full forco and effect until such time 
OS Grantor's Indobtednees shall be peid In tun. 

Time Is of the Essence. Timo is ot tlie essence m the pertormence of this Agreemeni. 

DEFINITIONS. The lollowing capitalized words ond terms shall hove tho following moonings when used in this Agreoment Unless speclflcolly 
steted to tho controry, ell references to dollar omounis shall moon amounts in lawful money ot the United Stetes of Amonco Words ervl terms 
used in the singulor sholl include the plurol, ond the plurel shell include the singular, as tho eoniexi mey require Words snd terms not otherwise 
defined in this Agreement shall hove the meanings attnbuted to euch terme m the Uniform Commorciol Code 

Agreement The word 'Agreement" meens this Commerclet Security Agreement, os this Commercial Secunty Agreement moy be emended 
or modltied trom iime to timo, together with ell oxhibite end schedules ottochod to this Commorciol Security Agreement Irom time to time. 

Borrower. The word "Borrower" means INDEPENDENT LOCOMOTIVE LEASING, L L.C. ond includes oil co-signers and co-mokors signing 
the Note ond ell ihoir successors end ossigns. 

Colleterel The word 'Collatorar moons ell ol Grentor's nght, title and interest in ond lo oil (he Colletoral as descnbed m the Colleterel 
Description section ot this Agreement. 

Defeult Tho word "Defoult" moons the Doleult set (orth in this Agreement in the section tiilod "Doloult". 

Environmentel Lows The words 'Environmentel Lows' moon eny ond ell state, toderol ond local statutes, regulations and ordinances 
rotating to tho protection of humon health or tho onvirnnmont, including without limitetion the Comprehensive Environmental Response, 
Compensotion, and Liability Act of 1980, as omended, 42 U.S C Section 9601, et seq ("CERCLA"), tho Superfund Amendments ond 
Rosuthonzotion Act ot 1986, Pub L No. 99-499 ("SARA"), tho Hezardous Meteriols TransxrlBtion Act, 49 U.S C. Soction 1601, et seq., 
tho Resourco Consorvetion end Recovery Act, 42 U S.C. Section 6901. ot seq, or other oppiicabto state or fodoret lows, rulee, or 
rogulotions adopted pursuont thereto, or common law, and shall also include pollutents, contaminants, polychlonnated biphenyls, asbestos, 
uree formaldehyde, petroleum end petroleum producte, end egnculiurol chemicals. 

Event of Defeult Tho words 'Event of Deteult* moon eny of tho events ot default set forth m this Agreement m the default section of this 
Agreemeni 

Grentor. Tho word 'Grantor" meons INDEPENDENT LOCOMOTIVE LEASING, L L C . 

Guarantor. The word 'Guerentor" means ony guarantor, surety, or occommodotion porty of any or alt of tho Indebtedness. 

Gueranty. Tho word "Guoranty" moons the guoronty trom Guarantor to Lender, including without limitation o gueronty of ell or port of the 
Note. 

Hezerdous Substonces. The words "Hazardous Substances' meen meteriols thst, becouse of their quontity, concontretion or physicel, 
chemicol or inloctious choroctorisiics, moy cause or pose e present or potontiol hozord to humon hoolth or the environment when 
improperly used, troeted, stored, disposed ot, goneroted, monutocturod. transported or otherwise hondlod Tho worde 'Hezerdous 
Substonces' ara used in thoir very broadest sense and include without limitation any and all hazardous or toxic substances, meteriols or 
woste OS defined by or listed under the Environmental Lows. The term 'Hazardous Substances" olso includes, without limitstion, petroleum 
orKi petroleum by-products or eny trection thereol and asbestos 

Indebtedness. The word 'Indebtedness' moans the indobtednees evidenced by the Note or Reloted Documents, irKluding ell principal and 
interest togother with ell other indebtedness orxl costs end oxponsos (or which Grantor is rosponsiblo under this Agreement or undar any of 
tho Related Documents. 

Lender. The word 'Lender' moons Community Pride Bonk, its successors end assigns. 

Note. The word 'Note' moons the Note dated December 21 . 2012 end executed by INDEPENDENT LOCOMOTIVE LEASING, L.L C. m the 
principal emount ol t2O2.325.00, loguihor with ell ronewols ol, extensions ol, modifications ot, refinancings of, consolidations of, and 
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substitutions for the note or credit ogreemont 

Properly. The word 'Property' meens all of Grantor's right, title ond interest in ond to ell the Property as doecnbod in the "Coitoterol 
Doscripiion' suciion ot this Agreement. 

Reloted Documents. The words 'Rotated Documents' meen ell promissory notes, credit agreements, loan agreomonts, environmental 
ogreomenis, guaranties, security agreements, mortgages, deeds ot trust, security deeds, colloieral mortgogos, ond ell other metruments, 
ogreoments ond documents, whether now or horoafter existing, executed in connection with the Indobiodnoao. 

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS 
TERMS THIS AGREEMENT IS DATED DECEMBER 2 1 , 2012. 

GRANTOR. 

INDEPENDENT LOCOMOTIVE LEASING, L L.C 

B y ^ ^ 
MARK W NESBIT, VICE PRESIDENT o f 
INDEPENDENT LOCOMOTIVE LEASING, L.L.C. 

LENDER: 

COMMUNITY PRIDE BANK 
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Socretary of State 
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ORGANIZATION'S NAME 
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Ciiy 

HAM LAKE 
S u n 

MN 
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65304 
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USA 
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